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Producers  as  [4-S9]  —  Paid  Up 
Vfltti  G40"A=r«i  PoolWig  proviHon 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  Is  made  this  27th  day  of  October,  2010,  between  WIMBLEDON  COURT,  LTD  ,  A  TEXAS  LIMITED 
PARTNERSHIP,  2100  West  7th  Streat  Fort  Worth.  TX  751Q7  as  Lessor,  and  CHESAPEAKE  EXPLORATION.  L.LC  .■  ^ 
Oklahoma  limited  liability  company,  whose  address  is  P.O.  Box  18496.  Oklahoma  Cltv.  Oklahoma  73154-0496  as  Lessee 
All  printed  portions  of  this  lease  vvere  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the 
completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee.  . 

m°rB  °r  l6SS'  situated  "  C  T  Lane  Survey,  A-962,  and  being  Lot  GC,  of  Homart  Addition,  an  addition  to"  the  City  of 
Arlington,  Tarrant  County,  Texas,  according  to  the  map  or  plat  thereof  recorded  In  Volume  383-214.  Page  2S,  Plat  Records,  Tarrant 
county  Texas. 

rp™£°Unly  1IARRA1'''  ^'f  2  T?XAS-  mntainina  3-33S  9**  acres,  more  or  less  (irwludlno  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
S SSSS £ 5l!l5T?:?  =XP'0f!?  '?f'  J!™-8!**  Produd"B  and  >«lna  Oil  and  gas.  along  with  an  hydrocarbon  and  non  hydrocarbon^ 
e«Z«£u  £™ „Z1?  ^SSiET  Cincl,udlni,  B»ophlJcalh«wnB  operations).  The  term  -gas'  as  used  herein  Includes  helium,  carbon  dioxide  and  other 
SESf^i  «^  ^  ^T3^  ^  addlUM' 10  *■  atK™«-*scn-"ed  leased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels 
bonus  iZZ  m^'Z^  m  SSar  MJ'Ch  3Ce  T^"?*0'  T*°«* 10  016  above-described  leased  premises,  and.  In  consideration  of  the  aforementioned  cash 
c^l  ^1  97f ,  J?^V Lessee*  ^1  aw  addibonal  or  supplemental  Instruments  br  a  more  complete  or  accurate  description  of  the  land  so  covered. 
For  lhe  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shal  be  deemed  correct,  whether  adjaBy 


2.  Tliis  lease,  which  is  a  "paid-up-  lease  requiring  no  rentals,  shall  be  In  force  for  a  primary  term  of  three  C3)  years  from  the  date  hereol  and  for  as  long 
thereafter  as  d  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantifies  from  lhe  leased  premise*  or  from  lands  pooled  (herewith  or  this  leese  is 
otherwise  maintained  In  effect  pursuant  tn  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shal  be  paid  by  Lessee  to"  Leaser  as  follows;  (a)  For  oil  and  other  Squid 
hydrocarbons  separated  at  Lessee's  separator  facilities,  (he  royally  shall  be  twenty-five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  lo 
L*"",at  ™  ™h"ct  °f  w  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  conllnuing  right  to  purchase  such 
Reduction  at  the  wellhead  market  pnce  Ihen  prevailing  in  the  same  Held  (or  if  there  Is  no  such  price  then  prevailing  fci  lhe  same  field,  then  in  the  nearest  field  in  which 
Inere  is  such  a  prevailing  pnce)  tor  production  of  similar  grade  and  gravity;  (b)  for  gas  (including  casinghead  gas)  and  sfl  other  substances  covered  hereby  the  royalty 
sha"  be  P"feritY-fivB  percent  f25%)  of  the  proceeds  realized  by  Lessee  from  lhe  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production 
severance,  or  other  excise  taxes  and  the  costs  Incurred  by  Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that  Lessee 
shall  have  the  cont.nu.ng  right  to  purchase  such  production  at  the  prevaling  wellhead  market  price  paid  Tor  production  of  similar  quality  In  the  same  field  [or  If  there  is  no 
such  price  then  prevailng  In  the  same  field,  then  In  the  neareal  field  in  which  there  Is  SUCfl  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 
the  same  or  nearest  preceding  date  as  the  dale  on  which  Lessee  commences  its  purchases  hereunder  and  (c)  if  at  the  end  of  the  primary  term  or  any  lime  thereafter 

1mWJ  ,M"?  Premlses  w  tands  P«*«I  therewith  are  capable  of  either  producing  01  or  gas  or  other  substances  covered  hereby  In  paying  quantities 

or  such  web  are  waiting  on  hydraulic  fracture  stimulation,  but  such  well  or  wells  are  either  shut-In  or  production  Iherefrom  fa  not  being  sold  by  Lessee,  such  Well  or  wells 
snaii  nevertheless  be  deemed  to  be  producing  in  paying  quantities  forthe  purpose  of  maintaining  this  lease,  ir  for  a  period  of  SO  consecutive  days  such  well  or  wells  are 
.snut-fn  or  production  Iherefrom  Is  not  behg  sold  by  Lessee,  then  Lessee  shall  pay  shut-In  royalty  of  one  dollar  par  acre  ihen  covered  by  this  lease  such  payment  lo  be 
-^'J*  W  ™or"f  cradl1  ln  ,he  depository  designated  below,  on  or  before  the  end  Df  said  9D-day  period  and  thereafter  on  or  before  each  anniversary  Of  the 
end  Of  said  90-day  period  while  lhe  well  or  wells  ana  shut-In  or  production  therefrom  Is  not  being  sokf  by  Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained 
by  operations,  or  if  production  rs  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shuUin  royalty  shal  be  due  until 
the  end  of  the  90Jay  period  next  following  cessation  of  such  operalions  or  production.  Lessee's  Failure  to  property  pay  shut-in  royally  shall  render  Lessee  liable  for  lhe 
amount  due,  but  shall  not  operate  lo  terminate  Ifiis  lease. 

A.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  rn  at  lessoHs  address  above  or  Its  successors 
which  shall  be  Lessor's  depository  agent  for  receiving  paymenls  regardless  of  changes  In  the  ownership  of  said  land.  All  paymenls  or  tenders  may  be  made  in  currency 
or  by  cheek  or  by  drafl  and  such  payments  or  lenders  to  Lessor  or  to  lhe  depository  by  deposit  in  lhe  US  Malls  h  a  stamped  envelope  addressed  to  lhe  depository  or  to 
lhe  Lessor  at  lhe  tasl  address  known  lo  Lessee  shall  constitute  proper  paymenL  if  the  depository  should  liquidate  or  be  succeeded  hy  another  Institution  or  for  any 
reason  tall  or  refuse  to  accept  payment  hereunder.  Lessor  shafl.  at  Lessee's  request,  deliver  lo  Lessee  a  proper  recordable  inslrumenL  naming  another  Inslllullon  as 
depository  agent  to  receive  paymenls. 

5,  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drils  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "dry  hole")  on  lhe 
leased  premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  inducting  a  revision  of  unit 
boundaries  pursuant  to  the  provisions  of  Paragraph  6  or  the  adlon  Of  any  governmental  authority,  then  in  the  event  this  lease  Is  not  otherwise  being  maintained  in  farce 
it  shad  nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring 
production  on  the  teased  premises  or  lands  pooled  therewith  within  SO  days  after  completion  of  operations  on  such  dry  hole  Dr  within  SO  days  after  such  cessation  of  alt 
production.  K  el.  the  end  of  lhe  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  fn  drilling, 
rewoiWng  or  .any  other  operations  reasonably  calculated  to  obtain  or  restons  production  therefrom,  Ihfs  leese  shall  remain  In  force  so  long  as  any  one  or  more  of  such 
operalions  are  prosecuted  with  no  cessation  of  more  lhan  90  consecutive  days,  and  If  any  such  operalions  result  In  the  production  of  oa  or  gas  or  other  substances 
covered  hereby,  as  long  thereafter  as  there  is  production  in  paying  quantities  from  lhe  leased  premises  or  lands  pooled  Iherewllh.  After  completion  of  a  well  capable  of 
producing  In  paying  qualities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator . 
woukt  drill  under  the  same  or  similar  circumstances  to  (a)  develop  the  leased  premises  as  to  formations  then  capable  oi  producing  In  paying  quantities  on  the  leased 
premises  or  lands  pooled  therewith,  or  (6)  lopfolecl  the  leased  premises  from  uncompensated  drainage  by  any  wet!  or  wells  located  on  other  lands  not  pooled  (herewith. 
There  shall  be  no  covenanlto  drill  exploratory  wells  or  any  additional  wels  except  as  expressly  provided  herein. 

6.  Lessee  shafl  have  the  right  but  not  (he  obligation  to  pool  otj  orany  partcf  lhe  leased  premises  W  interest  (herein  wllh  any  olher  lands  or  Interests,  as  to  any 
or  all  deplhs  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  lhe  commencement  of  production,  whenever  Lessee  deems  il 
necessary  or  proper  to  do  so  in  order  to  prudenlly  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  aulhority  exists  with  respect  lo  such  other 
lands  or  interests.  The  unit  formed  by  such  pooling  for  an  oil  well  which  Is  not  a  horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  acreage  tolerance  oi 
10%,  and  for  a  gas  well  or  a  horizontal  completion  shafl  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for 
an  Oil  well  or  gas  weH  or  horizontal  completion  to  conform  to  any  well  spadng  or  density  pattern  lhat  may  be  prescribed  or  permitted  by  any  govemmenlal  authority 
having  Jurisdiction  to  do  so.  For  lhe  purpose  of  the  foregoing,  the  terms  "oil  weir  and  "gas  wetr  shall  have  lhe  meanings  prescribed  by  applicable  law  or  the  appropriate 
governmental  a  uthorlly,  or.  If  no  definition  is  so  prescribed,  'oil  wer  means  a  well  with  an  initial  gas-all  ratio  ofless  than  torj.ooo  cubic  feel  per  barrel  and  "gas  weir 
means  a  well  with  an  initial  gas-oil  ratio  or  100,000  cubic  feet  or  more  per  barrel,  based  on  34-hour  production  test'eonducterf  under  normal  pradudng  conditions  usino 
standard  tease  separator  facilities  or  equivalent  testing  equipment  and  the  term  "horizontal  completion"  means  a  well  in  which  lhe  horizontal  component  of  the  gross 
completion  Interval  in  the  reservoir  exceeds  the  vertical  component  thereof.  In  exercising  Us  pooling  rights  hereunder,  Lessee  shall  file  of  record  a  wrillen  declaration 
describing  the  unit  and  staling  the  affective  date  of  pooling.  Produdlon,  drilling  or  reworking,  operalions  anywhere  on  a  unit  which  includes  al  or  any  part  of  the  leased 
promises  shall  be  treated  as  If  It  were  production,  drilino  or  reworking  operations  on  the  leased  premises,  except  thai  lhe  produdlon  on  which  Lessor's  royalty  is 
calculated  shall  be  Dial  proportion  of  the  total  unit  production  which  lhe  net  acreage  covered  by  this  lease  andfnduded  In  the  unit  bears  to  the  total  gross  acreage  in  the 
unit,  but  only  to  the  extent  such  proportion  of  unil  production  is  sold  by  Lessee.  Pooling  in  one  or  more  Instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder, 
and  Lessee  6hal  have  the  recurring  right  but  not  the  obligation  lo  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after 
commencement  of  produdlon.  In  order  lo  conform  to  tha  weD  spadng  or  density  pattern  prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to 
conform  to  any  productive  acreage  determination  made  by  such  governmental  aulhority.  In  making  such  a  revision,  Lessee  shall  file  dT  record  a  written  declaration 
describing  [he  revised  unit  and  staling  the  effective  date  of  revision.  To  lhe  extent  any  portion  of  lhe  leased  premises  Is  included  in  or  excluded  from  the  unit  by  virtue  of 
such  revision,  the  proportion  ofurA  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted  accordingly.  In  the  absence  of  production  In  paying 
quantities  from  a  unit,  or  upon  permanent  cessation  thereof.  Lessee  mey  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the 
date  of  termination.  PooSng  hereunder  shal  not  eonsfitule  a  cross- conveyance  of  Interests. 

7.  If  Lessor  owns  less  than  lhe  full  mineral  estate  In  all  or  any  part  of  lhe  leased  premises,  lhe  royalties  and  shut-In  royalties  payable  hereunder  for  any  well  on 
any  pert  of  lite  leased  premises  or  lands"  pooled  therewith  shal  be  reduced  to  tha  proportion  that  Lessors  Interest  In  such  pari  of  lhe  leased  premises  bears  lo  the  tut) 
mineral  estate  in  such  part  of  lhe  leased  premises. 


Page  1  of  2 


Paye  2  of  4 


m  *.  I?"!?1  ?  Bilhar  Lesstr  w  L*ssae  flen9undef  ™/ «wJgn«d,  devised  or  otherwise  transferred  In  whole  or  In  part,  by  area  and/or  by  depth  or  zone. 

.in^^r^^,*""  T  B^,elIe?  f  rBhls  01  efl,a'1*10 ■»  "f  Les*«  hereunder,  and  no  change  fai  ownership  shall  be  binolng  on  lessee 

ifl^&^.iT"8  af.  ^tr^  .^Blr^  or  cerBW  or  dul,  authenticated  copies  of  the  documents  eatabtshir,  such  chang ToflSta rfchl 
™  tel?IM,Bd      M(ifcrfDn  ^^«->l»  conlained  In  Lessee's  usual  form  of  alvfcton  order.  In  (he  evert  of  Die  death  of  any 

mZ2££1?  T?£  heretmder-  Ltssee       J**  m  tern,er  su*  walSas  lo  lhe  credit  of  decedent  or  decedent*  estate  h  the  depository 

££££  r  ^' JL""      ^^J^'*  P«»«"  »«  lo  shuMn  royalties  hereunder.  Lessee  may  pay  or  tender  such  ihut-in  royalties  to  such  parsonTorto 

fcttanS^  ?  ?  *?*£*Z  l,1fS1!S?ra"",  "f l.reSpeCt  113  °"  Uarls,efred  ^  ^  Wlura  or  the  transferee  to  satisfy  such  obtgalions  with  re^ctto 
nTrtS ^ST-  fnle"!a  "^"S,"*?  "V'ft  rf  ursseB      resP«'  »  ™y  Interest  not  so  transferred.  If  Lessee  transfers  a  lul  or  undivided  interest  In  a?w  any 

mrfnn  J  ^'"i,^  ^"V3"11       Bm?  * *»■ <Wver  i?!™  «*     *  record  a  written  release  of  this  lease  as  to  a  fufl  or  undivided  interest  in  all  or  any 

« ^  B?7*i?  t«a  lease  or  any  depttis  or  zcmea  thereunder,  and  shal  thereupon  be  relieved  of  all  oblgatlons  (hereafter  arising  wfth  rasped  to  the 
bttenrat  so  released.  IT  Lessee  release!  all  or  en  undhidad  Merest  ki  leu  than  atf  of  lhe  area  covered  hereby.  Lessee's  oblgaflon  to  pay  or  lender  shut*  royatDK TsfcS 
be  proportionately  reduced  In  accordance  with  the  net  aensaae  Interest  retined  hereunder.  " 


canals,  pipelines,  janto,  waterwels,  disposal  wels,  Injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  fadlfScs  deemed  necessary  by  Lessee  to 
IkS.?Wl  j  ■  "f1  s"°r*'  I?'  and,or  lransPnrt  F"0*^0"-  LeMe8  may  use  In  such  operaUons,  free  of  cost,  any  on.  gas,  water  and/or  olher  substances  produced  on 
£e  leased  premUes,  «cep(  water  from  Lessor1,  walls  or  ponda.  In  exploring,  developing,  producing  or  markeUno  from  lhe  leased  premises  or  lands  pooled  therewith 
ancflary  rights  granted  harain  shall  apply  (a]  to  the  entire  leased  premises  described  In  Paragraph  1  above,  notwithstanding  any  partial  refeaseor  other  partial- 
te™naUon  Df  this  lease;  and  (b)  to  any  other  lands  m  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  In  lha  vicinity  of  lhe  leased  premises  or  lands 
requested  by  Lessor  in  wrilfng.  Lessee  shall  bury  Ks  pipelines  below  ordtoary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than 
from  any  house  or  bam  now  on  ihe  leased  premises  or  olher  lands  used  by  Lessee  hereunder,  withou!  Lessor's  consent  and  Lessee  shall  pay  far  damage 
caused  by  Hs  operaUons  to  buDdngs  and  other  improvements  no*  on  the  leased  premises  or  such  olher  lands,  and  to  commercial  Umber  and  growing  crops  thereon 
Leasee  shall  have  Die  right  at  any  time  to  remove  Its  fixtures,  equipment  and  materials,  Including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the 
termor  hs  lease  orwlhln  a  reasonable  lime  thereafter. 

1J-  .LMf!?s  ^ligations  ""der  this  lease,  whether  express  or  Implied,  shall  be  subject  lo  aU  applicable  laws,  rules,  regulations  and  orders  of  any  govemmenlai 
^2l/l_[!i,uns  Ending  restrictions  on  lha  drMng  and  production  of  welts,  and  lhe  price  at  cl,  gas.  and  other  substances  covered  hereby  Whan  drilling 
rewoftlng,  production  or  other  operations  are  prevented  or  delayed  by  such  taws,  rales,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permlla  eouipment! 
services,  nratertaL  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  condtHons.  war,  sabotage,  reoelfian,  insurrection.  rioL  strike  or  Ishor 
drsputes,  or  by  inability  to  obtain  a  satisfactory  market  for  producfjen  or  failure  of  purchasers  or  carriers  to  lake  or  transport  such  production,  or  by  any  olher  cause  not 
reasonably  within  Lessees  control,  this  lease  shall  neu  terminate  because  .of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay 
shai  be  added  to  he  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations 
are  so  prevented,  delayed  or  Interrupted.  , 

....  1J  to*8  evenl  to*  Lessor,  during  the  primary  term  of  this  lease.'  receives  a  bona  fide  oner  which  Lessor  is  willing  to  accept  from  any  party  offering  to 
purchase  from  Lessor  a  lease  covering  erry  or  all  of  the  suhsiances  covered  by  Ihls  lease  and  covering  all  or  a  portlon-nf  the  land  described  herein,  with  lhe  tease 
bTr™™nj>  effE™«  upon  explradon  Df  this  tease,  Lesser  hereby  agrees  to  noUly  Lessen  In  wrtBng  Of  said  offer  Wimedlately,  Including  In  the  notice  the  name  and  address 
en  the  offeror,  the  pnee  ottered  and  al  other  pertinent  terms  and  candltlDns  or  lhe  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  sharj  have  lhe  prior 
and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  Interest  Iherein,  covered  by  the  Offer  at  the  price  and  according  to  the  terms  and  conditions 
specified  in  the  offer. 

13.  No  HUgatlofl  sha!  be  Initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  lor  a  period  of  at  least  90  days  after  Lessor  has  given 
n!?8,^  "°  Mv  deacritj,r'9  ,he  to"1*  or  default  and  then  only  If  Lessee  talis  lo  remedy  the  breach  or  defaiit,  wHhln  such  period.  In  the  evenl  the  mailer  is 
litigated  and  there  Is  a  final  Judicial  determine  Eon  thai  a  breach  or  default  has  occurred,  this  tease  shall  not  be  forfeited  or  canceled  in  whole  or  In  pari  unless  lessee  "O 
given  a  reasonable  lime  after  said  Judicial  aelemtihatlon  to  remedy  lhe  breach  or  default  and  Lessee  falls  to  do  an. 

U.  For  the  same  consideration  recited  above.  Lessor  hereby  grants,  assigns  and  conveys  onto  Lessee,  fts  successors  and  assigns,  a  perpetual  subsurface 
well  bore  easement  under  and  through  lhe  leased  premises  for  lhe  placement  of  wel  bores  "(along  routes  selected  by  Lessee]  from  oil  or  gas  wells  the  surface  locaBons 
of  which  are  situated  on  other  tracts  of  land  and  which  are  not  Intended  to  develop  the  leased  premises  or  lands  ponied  therewith  and  from  which  Lessor  shall  have  no 
^ty^^^^^i^  any  termination  qf  this  lease. 

laxes,  mortgages  or  Hens  existing,  levied  or  assessed,  on  or  agalnsl  lhe  leased  premises,  tf  L^sjje_faBrcls£ajyea^aaaaaawiaaaaj^^  |0  |tlt>  unfit;  & 

'  PBU°  T*^  WVrant  is  madc-  ^  ^  "ddHton  InJS^alhu^Um^^m^^mmmi^S^^^  „r  .h.„.i.  ~.»in~  demise  payable  to  Lessor 
nereunoftf    InJaa^aMaaaaaaeaaeWIWlWIIlllll  HI  any  claim  inconsistent  wi|h  Lessor]!  (tie.  Lessee  may  suspend  lhe  payment  of  myaltjes'  and  shut-in  royalties 

16.  Notwithstanding, enylhlng  contained  to  the  contrary  in  this  tease.  Lessee  shall  not  have  any  rights  to  use  lhe  surface  of  the  leased  premises  tor  driling  or 
Other  operations, 

17,  Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  lo  extend  the  primary  term  cf  IWs  lease  tor  an  additions!  period  of  two  (2)  years 
from  the  end  of  the  primary  term  by  paying  or  tendering  lo  Lessor  prior  to  lhe  end  of  he  primary  term  tha  same  bonus  consideration,  terms  and  eondifiona  as  granted  for 
this  lease. 

1B,  Lessor  agreei  to  execute,  without  payment  of  a ddHlonal  compensation,  any  and  all  documents  required  to  obtain  approval  from  any  and  all  federal  stale 
county  or  munld pal/local  government  endues  lo  conduct  the  operations  contemplated  by  this  Lease,  including,  bul  not  limited  to  distance  waivers  consents,  easements 
prohibiting  construction  of  Improvements  within  certain  distances,  and  peBtions  of  support 

1 9.  This  lease  may  be  executed  In  counlarparra,  each  of  which  la  deemed  an  original  and  all  of  which  only  constitute  one  original. 

SEE  ADDENDUM  ATTACHED  HERETO  AND  BY  REFERENCE  MADE  A  PART  HEREOF 

DISCLAIMER  OF  REP RESENTAT10 N S;  Lessor  acknowledges  lhat  oB  and  gas  lease  payments,  In  the  lorm  of  renlal  bonus  and  royalty,  are  market  sensitive  and  may 
vary  depending  on  nMBpte  factors  and  that  this  Lease  Is  lhe  pcpducl  of  good  fafth  negotiations.  Lessor  understands  mat  these  tease  payments'  and  terms  are  final  and 
lhat  Lessor  entered  Into  this  tease  without  duress  or  undue  Influence.  Lessor  recognizes  that  tease  values  could  go  up  w  down  depending  on  market  mndHtons.  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  In  the  negotiation  of  this  tease  lhat  Lessor  would  get  uV  highest  price  or  different  terms  depending  on 
future  market  condllfcms.  Nellher  party  lo  Ihls  tease  wll  seek  lo  aler  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  wilh 
any  olher lessora/ol  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  dais  tat  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  end  the 
signatory's  heirs,  devisees,  executors,  administrators,  successors  and  asslons.  whether  or  nol  Ihis  lease  has  been  executed  by  all  partes  hereinabove  named  as 
Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 


WIMBLEDON  COURT,  LTD.,  a  Texas  limited  partnership 
By:       CH,  Ltd,  a  Texas  limited  partnership, 
its  General  Partner 


By:. 


Stephen  Coslik,  General  Partner  if 
STATE  OF  TEXAS  )  fVkjJ 

COUNTY  OF  TARRANJ\      )  V 

On  this  the^L^aay  of  November,  2010,  before  me,  the  undersigned,  a  Notary  Public  in  and  for  said  State,  personally 
appeared  Stephen  Coslik,  to  me  known  to  be  the  General  Partner  of  CH,  Ltd.,  a  Texas  limited  partnership,  the  General  Partner  of 
WIMBLEDON  COURT,  LTD.,  a  Texas  limited  partnership,  for  and  on  behalf  of  said  partnership,  that  he  praautHLah*  J^rr^p- 
instrument,  and  acknowledged  to  me  that  the  said  instrument  is  the  free  and  voluntary  act  and  deed  of  said  pa 
and  purposes  therein  mentioned,  and  on  oath  stated  that  he  is  authorized  to  execute  the  said  instrument 


WITNESS  MY  HAND  and  official  seal  hereto  affixed  the-day,  month  and  year  in  this  certificate 


Notary  Public  in  and  for  the  State  of  TX 


€rtheUSCllNDAA.ASH 


fort"  COMMISSION  EXPIRES 

March  14, 2011 
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Addendum 

Surface  Use. 

A.  It  is  the  intention  "of  Lessor  and  Lessee  that  the  Lease  and  the  Land  covered  by  the  Lease  shall  be  a 
non-surface  use.  Accordingly,  without  the  prior  written  consent  of  Lessor,  which  can  be  withheld  in 
Lessor's  sole  discretion,  Lessee  may  not  enter  upon  the  land  covered  by  the  Lease,  and  cannot  conduct 
any  operations  of  any  nature  on  the  surface  of  the  land  covered  by  the  Lease.  Without  limiting  the 
generality  of  the  forgoing,  Lessee  understands  and  agrees  that  Lessee,  its  successors  and  assigns, 
cannot:  (i)  come  on,  over  or  across  the  land  covered  by  the  Lease,  (ii)  conduct  any  drilling  (except 
horizontal  drilling  from  an  off-lease  drill  site),  exploration,  geologic  or  geophysical,  operations  on  the 
land  covered  by  the  Lease,  (iii)  store  any  materials  or  supplies  or  install  or  locate  any  equipment  or 
facilities  on  the  land  covered  by  the  Lease,  nor  (iv)  lay  any  pipelines  or  utilities  on,  over,  under  or 
across,  the  land  covered  by  die  Lease. 

Royalty, 

A.  As  royalties,  Lessee  agrees: 

(1)  To  deliver  free  of  cost  to  Lessor  at  the.  wells  or  to  the  credit  of  Lessor  at  the  pipeline  to  which 
the  wells  may  be  connected,  25/100ths  (25.0%)  (the  "Royalty  Fraction")  of  all  oil  and  other 
liquid  hydrocarbons  produced  and  saved  from  the  Land.  At  Lessor's  option,  which  may  be 
exercised  from  time  to  time,  Lessee  shall  pay  to  Lessor  the  Royalty  Fraction  of  tie  market 
value  at  the  well  of  oil  and  other  liquid  hydrocarbons  of  like  grade  and  gravity  prevailing  in 
the  area  on  the  day  the  oil  and  other  hydrocarbons  are  run  from  the  lease,  (The  "area"  means 
the  general  area  in  which  the  Land  is  located.) 

(2)  To  pay  to  Lesson 

(a)  On  gas  produced  from  the  Land  and  sold  by  Lessee  pursuant  to  an  arms-length  contract 
with  a  purchaser  that  is  not  an  affiliate  of  Lessee,  for  a  term  no  longer  than  that  which  is 
usual  and  customary  in  the  industry  at  the  time  the  contract  is  made,  and  in  any  event  for 
a  term  of  one  (I)  year  or  less,  and  to  which  the  following  subparagraphs  (b)  and  (c)  do 
not  apply,  the  Royalty  Fraction  of  the  total  proceeds  received  by  Lessee  at  the  point  of 
sale,  plus  the  reimbursement  and  adjustments  required  by  the  provision  of  paragraphs  2B, 
2C  and  2D  below. 

(b)  On  gas  produced  from  the  Land  and  sold  by  Lessee  to  an  affiliate  or  used  on  or  off  the 
Land  by  Lessee  or  an  affiliate  of  Lessee  and  to  which  the  following  subparagraph  (c) 
does  apply,  the  greater  of  die  Royalty  Fraction  of  (i)  the  market  value  of  the  gas  at  the 
point  of  sale,  use,  or  other  disposition,  or  (ii)  the  total  proceeds  received  by  Lessee  at  the 
point  of  sale,  use  or  other  disposition,  and,  in  either  case,  plus  the  reimbursements, 
adjustments  and  other  payments  required  by  the  provisions  of  paragraphs  2B,  2C  and  2D 
below. 

(c)  On  gas  produced  from  the  Land  that  is  processed  in  a  processing  plant  in  which  LesseE  or 
an  affiliate  of  Lessee  has  a  direct  or  indirect  interest,  the  greater  of  the  Royalty  Fraction 
of  the  market  value  of  the  gas  at  the  inlet  to  the  processing  plant,  OR  the  Royalty  Fraction 
of  the  market  value  of  all  processed  liquids  saved  from  the  gas  at  the  plant,  plus  the 
Royalty  Fraction  of  the  total  proceeds  received  by  Lessee  for  residue  gas  at  the  point  of 
sale,  use  or  other  disposition;  and,  in  every  case,  plus  the  reimbursements,  adjustments 
and  other  payments  required  by  the  provisions  of  paragraphs  2B,  2C  and  2D  below. 

B.  The  market  value  of  gas  will  be  determined  at  the  specified  location  by  reference  to  the  gross  heating 
value  (measured  in  British  thermal  units)  and  quality  of  me  gas.  The  market  value  used  in  the 
calculation  of  oil  and  gas  royalty  will  never  be  less  than  the  total  proceeds  received  by  Lessee  in 
connection  with  the  sale,  use,  or  other  disposition  of  the  oil  or  gas  produced  and  sold,  used  or  disposed 
of,  plus  the  requirements,  adjustments  and  other  payments  required  by  the  provisions  of  this  paragraph 
2B,  and  paragraphs  2C  and  2D  below.  For  purposes  of  this  paragraph  2,  if  Lessee  receives  from  a 
purchaser  of  oil  or  gas  any  reimbursement  for  all  or,  any  part  of  severance  or  production  taxes,  or  if 
Lessee  realizes  proceeds  of  production  after  deduction  for  any  expense  of  production,  gathering, 
dehydration,  separation,  compression,  transportation,  treatment,  processing,  storage,  or  marketing,  then 
the  reimbursement  or  the  deductions  will  be  added  to  the  total  proceeds  received  by  Lessee.  Royalty 
calculated  in  the  manner  provided  in  this  paragraph  2  will  be  paid  on  oil  and  gas  produced  from  the 
Land  and  consumed  by  Lessee  or  others  for  compression,  dehydration,  fuel,  or  other  use, 

C.  frifiesr'n  royalty  will  paver  Uar(  aittiar  jiractlji arfadOTcdy)ai^r.parriOf^rr>r'r  mere  nr  rrpntMFhaf 
production,  separation,  gathering,  dehydration, .  compression,  hjjasportation,  trucking,  processing, 
treatment,  and  storage  on  the  Laod  (or  any  land  pooled  ivjtsrtne  Land),  or  any  part  of  the  costs  ot" 
construction,  operation,  or  depreciation  of  any  pJaf**6rother  facilities  or  equipment  used  in  the 
handling  of  oil  or  gas,  or  any  part  of  LesseeJ*-e*Jsts of  expenses  to  lay  a  pipeline  to  the  point  of  sale, 
use  or  other  disposition,  or  any  chajgCSffees  or  deductions  to  transport  production  through  any 
pipelines  or  facilities  of  anafSHSfeof  Lessee,  to  the  point  of  sale,  use  other  disposition;  provided, 
ftflthu,  Lujul'j  iujuKj  ^fflTbiaai  its  jharf^Hh»  a.rtua.1  ohcpgoa,  foaa  end  dndmtitmO)  to  tMnrpWT 
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-rrmHnriinri  thrnnyh  »nv  pipnljn-*  rvr  ferilttiVc  nf  □  nnn-affilia^  third  nfli^jafEthaJLffldjand^yJa^ 

pooled  with  the  Land)  or  beyond  the  point  of  sals,  use  or  other  disposition,  which  are  taken  into 
consideration  in  calculating  fhe.total  proceeds  paid  for  the  producripo'Sthe  point  of  sale,  use'or  other 
disposition. 

D.  As  used  in  this  Lease,  "affiliate"  means  ffl  a  coj^firaa'on,  joint  venture,  partnership,  or  other  legal 
entity  that  owns  more  than  ten  percent  of^«tffitetanding  voting  interest  of  Lessee  or  in  which  Lessee 
owns  more  than  ten  percent  of  theajBtanding  voting  interest;  or  (ii)  a  corporation,  joint  venture, 
partnership,  or  other  legal  entj]j*^In  which,  together  with  Lessee,  more  man  ten  percent  of  the 
outstanding  voting  bti^ejfs*<jft>oth  Lessee  and  the  other  corporation,  joint  venture,  partnership,  or 

INSERT 

E.  Lessee  must  disburse  or  cause  to  be  disbursed  to  Lessor  its  royalty  on  production  from  a  particular  well 
not  later  than  120  days  after  completion  of  the  well,  in  the  case  of  an  oil  well,  or  after  the  pipeline 
connection,  in  the  case  of  a  gas  well.  Thereafter,  Lessee  must  disburse  or  cause  to  be  disbursed  to 
Lessor  its  royalty  on  production  by  the  last  day  of  the  second  month  after  the  month  of  production.  If 
not  paid  when  due,  Lessor's  royalty  will  bear  interest  at  the  maximum  lawful  rate  from  the  due  date 
until  paid,  which  amount  Lessee  agrees  to  pay. 

F.  Acceptance  by  Lessor  of  royalties  that  are  past  due  will  not  act  as  a  waiver  or  estoppel  of  its  right  to 
receive  interest  due  thereon  unless  Lessor  expressly  so  provides  in  a  writing  signed  by  Lessor. 

G.  The  receipt  by  Lessee  from  a  purchaser  or  a  pipeline  company  of  proceeds  of  production  for 
distribution  to  Lessor  will  not  result  in  Lessee  acquiring  legal  or  equitable  title  to  those  proceeds,  but 
Lessee  will  at  all  time  hold  the  proceeds  in  trust  for  the  benefit  of  the  Lessor.  Notwithstanding  the 
failure  of  any  purchaser  of  production  to  pay  Lessee  for  oil  or  gas  produced  from  the  Land,  including, 
but  not  limited  to,  the  insolvency,  bankruptcy,  or  other  business  failure  of  a  purchaser  of  production 
from  the  Land  or  pipeline  company  transporting  production  from  the  Land,  Lessee  will  remain  liable 
for  payment  to  Lessor  for,  and  agrees  to  pay  Lessor  all  royalties  due  Lessor  together  with  interest  if  not 
timely  paid. 

3.         No  Warranties. 

Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  the  Lease, 
Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  If 
Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately. 


It  is  agreed  between  the  Lessor  and  Lessee,  that  notvrfthstanding  any  language  herein  to  the  contrary,  all  oil,  gas  or  other  proceeds  accruing  to  the 
Lessor  under  this  lease  or  by  state  law  shall  be  without  deduction  for  the  cost  of  producing,  gathering,  storing,  separating  treating  dehydrating 
compressing,  processing,  transporting,  and  marketing  the  oil,  gas  and  other  products  produced  hereunder  to  transform  the  product  into  marketable 
rorm;  however,  notwithstanding  anything  contained  herein  to  the  contrary,  any  such  costs  which  result  in  enhancing  the  value  of  the  marketable  on 
gas  or  other  products  to  receive  a  better  price  may  be  deducted  from  Lessor's  share  of  production  so  long  as  they  are  based  on  Lessee's  actual  cost  of 
such  enhancements.  However,  in  no  event  shall  Lessor  receive  a  price  that  is  less  than,  or  more  man,  the  price  received  by  Lessee 


